MEMORANDUM

To:

Ann Arbor Building Authority
From:

Matthew V. Horning, City Treasurer
Date:

March 27, 2009

Subject:
Resolution Approving the Refunding of Building Authority Bonds, Series 1998

Recommended for the City of Ann Arbor Building Authority (AABA) is a Resolution approving the issuance by the AABA of its 2009 Building Authority Refunding Bonds (Limited Tax General Obligation) (“Refunding Bonds”), for the purpose of refinancing $3,560,000 of the aggregate outstanding principal amount of prior Building Authority Bonds (Limited Tax General Obligation), Series 1998.
The City’s municipal financial advisors have calculated that based on current interest rates, and after factoring in bond issuance costs, the refunding will yield net present value debt service savings of more than $150,000 over the next 8 years.  The Authority proposes to sell the Refunding  Bonds by competitive sale. 
The Resolution approves the refinancing, the form of Refunding Contract between the City and the Building Authority, and the execution of related documentation by the Mayor, City Clerk, City Administrator, Chief Financial Officer and Treasurer.
The City’s bond counsel, Dykema Gossett, prepared the resolution, with further review by the City Attorney.

Prepared by:

Matthew V. Horning, City Treasurer
Reviewed by:
Mary Fales, Senior Assistant City Attorney

CITY OF ANN ARBOR BUILDING AUTHORITY

County of Washtenaw, State of Michigan

__________________________________

RESOLUTION AUTHORIZING 2009 BUILDING AUTHORITY REFUNDING BONDS (limited tax general obligation)

Minutes of a special meeting of the Commission of the City of Ann Arbor Building Authority, County of Washtenaw, State of Michigan held on the 27th day of March, 2009, at 10 o’clock a.m. Eastern Daylight Time.

PRESENT:
Commissioners








ABSENT:
Commissioners








The following preamble and resolution were offered by Commissioner 


 and supported by Commissioner 



:

WHEREAS, Act 34, Public Acts of Michigan, 2001, as amended (“Act 34”), and Act 31, Public Acts of Michigan, 1948 (First Extra Session), as amended (“Act 31 “), permit the City of Ann Arbor Building Authority (the “Authority”) to refund and advance refund all or part of the funded indebtedness of the Authority; and

WHEREAS, the Authority issued its Building Authority Refunding Bonds (Limited Tax General Obligation), Series 1998, dated December 1, 1998 (the “Prior Bonds”); and
WHEREAS, the Commission determines that it is in the best interest of the Authority and the City of Ann Arbor (the “City”) to refund the $3,560,000 aggregate outstanding principal amount of the Prior Bonds maturing in the years 2010-2016, inclusive (collectively, the “Prior Bonds to be Refunded”), based upon the significant net present value interest cost savings projected to be realized under current market conditions; and
WHEREAS, the cost of refunding the Prior Bonds to be Refunded is presently estimated not to exceed Three Million Seven Hundred and Fifty Thousand Dollars ($3,750,000); and

WHEREAS, to finance the cost of refunding the Prior Bonds to be Refunded the Authority deems it necessary to borrow the sum of not to exceed Three Million Seven Hundred and Fifty Thousand Dollars ($3,750,000) and issue bonds therefor as authorized by Act 31 and Act 34 (the “Bonds”); and
WHEREAS, the Limited Tax Full Faith and Credit General Obligation Contract of Lease, dated on or about December 1, 1998, between the Authority and the City (the “Lease”), pursuant to which the City is required to make cash rental payments at such times and in such amounts as are necessary for the Authority to make payments due under the Prior Bonds (the “Cash Rentals”), shall remain in full force and effect as security for payment of the Bonds; and 

WHEREAS, it is proposed that the Authority and the City enter into a Refunding Contract, in the form submitted to the Authority and attached hereto as Exhibit C (the “Refunding Contract”), pursuant to which the Authority and the City approve the plan of refunding the Prior Bonds to be Refunded and the issuance of the Bonds, and pursuant to which the City shall pledge its full faith and credit for the prompt and timely payment of the Bonds, subject to applicable constitutional, statutory and charter limitations; and
WHEREAS, the Authority proposes to sell the Bonds by competitive sale, and to delegate to the Secretary of the Authority and to the Chief Financial Officer (or in his absence, the Treasurer) of the City (the “Bond Award Officers”) the authority to award the bonds to the lowest bidder based on a true interest cost calculation and to issue an order awarding bonds, subject to the conditions and parameters set forth herein.

NOW, THEREFORE, BE IT RESOLVED THAT:

1. Approval of Refunding of Prior Bonds to be Refunded and Execution of Refunding Contract.  The Authority hereby approves the refunding in full of the Prior Bonds to be Refunded, and the execution of the  Refunding Contract, in substantially the form attached hereto as Exhibit C, the terms of which are incorporated herein by reference.  The Chairman and Secretary are hereby authorized and directed to execute the Refunding Contract for and on behalf of the Authority.  The Prior Bonds to be Refunded shall be redeemed on the September 1, 2009 interest payment date or such other date as determined by the Bond Award Officers (as defined below) to be most economically advantageous to the Authority (the “Redemption Date”).  The Chairman, Secretary and Treasurer are authorized to take and cause to be taken all actions necessary to call the Prior Bonds to be Refunded for redemption, including the preparation and publication of a notice of redemption, as necessary, and to execute all agreements, instruments and certificates necessary or incidental to the redemption of the Prior Bonds to be Refunded.  

2. Bond Details.  The Authority shall borrow not to exceed $3,750,000 and issue its bonds therefor (the “Bonds”), pursuant to Act 34 and Act 31, for the purpose of paying the costs of refunding the Prior Bonds to be Refunded and the costs of issuing the Bonds.  The Bonds shall be designated as “City of Ann Arbor Building Authority 2009 Building Authority Refunding Bonds (Limited Tax General Obligation).”  The Bonds shall be fully registered Bonds, both as to principal and interest, registrable upon the books of the Bond Registrar (as hereinafter defined), and may be issued in any denomination which is $5,000, or any integral multiple thereof up to a single maturity, numbered from 1 upwards.  Bonds initially issued shall be dated the date of their original issuance and delivery, and shall bear interest payable semi-annually from that date or from the March 1 or September 1 through which interest has been paid.  The Bonds shall mature serially on September 1 of each year in the period from 2009 through 2016, inclusive, in the following principal amounts (aggregating $3,640,000):

	Year
	Amount

	2009
	$45,000

	2010
	$470,000

	2011
	$485,000

	2012
	$500,000

	2013
	$510,000

	2014
	$530,000

	2015
	$545,000

	2016
	$555,000


The Bond Award Officers may adjust such maturity schedule and principal amounts prior to sale of the Bonds as required by changes in costs of refunding the Prior Bonds to be Refunded or bond market conditions, within the maximum principal amount of $3,750,000 and with the final maturity date being not later than September 1, 2016.  Additionally, the Authority shall reserve the right to increase or decrease the aggregate principal amount of the Bonds stated in the notice of sale of the Bonds by not more than $100,000 after receipt of bids and prior to the award of the Bonds, through adjustments of the principal amount of any one or more maturities selected by the Bond Award Officers, provided that such adjustments will be made in increments of $5,000 not exceeding $20,000 for any maturity, and subject to the $3,750,000 maximum aggregate principal amount of the Bonds. 

The Bonds shall not be issued unless the refunding of the Prior Bonds to be Refunded will yield a net present value debt service savings of at least 2%, as determined by the Bond Award Officers based upon generally accepted refunding savings analysis methods.

The Bonds shall be in substantially the form attached as Exhibit A, with such changes, additions or deletions as are not inconsistent with this resolution.

3. Interest Payment and Date of Record.  The Bonds shall bear interest payable September 1, 2009 and each March 1 and September 1 thereafter until maturity, with the rate of interest on Bonds maturing in any one year being not in excess of 5.0%.  The rate of interest borne by any one maturity of Bonds shall not [ be less than the interest rate borne by the preceding maturity, and shall not ] exceed the interest rate borne by any preceding maturity by more than 2.0%.  Interest shall be paid by check or draft mailed by first class mail to the registered owner of each Bond as of the applicable date of record.  The date of record shall be February 15 with respect to interest payments made on March 1 and August 15 with respect to interest payments made on September 1.

4. Prior Redemption.  The Bonds shall not be subject to redemption prior to maturity. 

5. Bond Registrar.  A financial institution to serve as the paying agent and bond registrar for the Bonds (the “Bond Registrar”) shall be appointed in the Sale Order (as defined in Section 18), and shall perform all payment, registration, transfer, exchange and other functions otherwise required by this resolution to be performed by the Bond Registrar.
6. Transfer or Exchange of Bonds.  Any Bond shall be transferable on the bond register maintained by the Bond Registrar with respect to the Bonds at any time prior to the applicable date of record preceding an interest payment date upon the surrender of the Bond together with an assignment executed by the registered owner or his or her duly authorized attorney in form satisfactory to the Bond Registrar.  Upon receipt of a properly assigned Bond, the Bond Registrar shall authenticate and deliver a new Bond or Bonds in equal aggregate principal amount and like interest rate and maturity to the designated transferee or transferees.

Bonds may likewise be exchanged at any time prior to the applicable date of record preceding an interest payment date for one or more other Bonds with the same interest rate and maturity in authorized denominations aggregating the same principal amount as the Bond or Bonds being exchanged.  Such exchange shall be effected by surrender of the Bond to be exchanged to the Bond Registrar with written instructions signed by the registered owner of the Bond or his or her attorney in form satisfactory to the Bond Registrar.  Upon receipt of a Bond with proper written instructions, the Bond Registrar shall authenticate and deliver a new Bond or Bonds to the registered owner of the Bond or his or her properly designated transferee or transferees or attorney.

The Bond Registrar shall not be required to honor any transfer or exchange of Bonds during the period from the applicable date of record preceding an interest payment date to such interest payment date.  Any service charge made by the Bond Registrar for any such registration, transfer or exchange shall be paid by the Authority (subject, however, to reimbursement by the City pursuant to the Lease).  The Bond Registrar may, however, require payment by a bondholder of a sum sufficient to cover any tax or other governmental charge payable in connection with any such registration, transfer or exchange.

7. Global Form; Securities Depository.  
(a) Except as otherwise provided in this Section, the Bonds shall initially be issued in the form of global Bonds, shall be registered in the name of the Securities Depository (as defined below) or its nominee and ownership thereof shall be maintained in book entry form by the Securities Depository for the account of the Agent Members (as defined below) thereof.  Except as provided in subsection (c) of this Section, Bonds may be transferred, in whole but not in part, only to the Securities Depository or a nominee of the Securities Depository, or to a successor Securities Depository selected by the Authority, or to a nominee of such successor Securities Depository.

(b) The Authority and the Bond Registrar shall have no responsibility or obligation with respect to:

(i) the accuracy of the records of the Securities Depository or any Agent Member with respect to any beneficial ownership interest in the Bonds;

(ii) the delivery to any Agent Member, beneficial owner of the Bonds or other person, other than the Securities Depository, of any notice with respect to the Bonds;

(iii) the payment to any Agent Member, beneficial owner of the Bonds or other person, other than the Securities Depository, of any amount with respect to the principal of, premium, if any, or interest on, the Bonds;

(iv) any consent given by Cede & Co., as Bondholder of the Bonds or any successor nominee of a Securities Depository as Bondholder of such Bonds; or

(v) the selection by the Securities Depository or any Agent Member of any beneficial owners to receive payment if any Bonds are redeemed in part.

So long as the certificates for the Bonds are not issued pursuant to subsection (c) of this Section, the Authority and the Bond Registrar may treat the Securities Depository as, and deem the Securities Depository to be, the absolute owner of such Bonds for all purposes whatsoever, including without limitation:

(A) the payment of principal, premium, if any, and interest on such Bonds;

(B) giving notices of redemption and other matters with respect to such Bonds; and

(C) registering transfers with respect to such Bonds.

(c) If at any time the Securities Depository notifies the Authority or the Bond Registrar that it is unwilling or unable to continue as Securities Depository with respect to the Bonds or if at any time the Securities Depository shall no longer be registered or in good standing under the Securities Exchange Act of 1934, as amended, or other applicable statute or regulation and a successor Securities Depository is not appointed by the Authority within 90 days after the Authority or the Bond Registrar receives notice or becomes aware of such condition, as the case may be, subsections (a) and (b) of this Section shall no longer be applicable and the Authority shall execute and the Bond Registrar shall authenticate and deliver certificates representing the Bonds as provided in subsection (d) below.  In addition, the Authority may determine at any time that the Bonds shall no longer be represented by global certificates and that the provisions of subsections (a) and (b) above shall no longer apply to the Bonds.  In any such event the Authority shall execute and the Bond Registrar shall authenticate and deliver certificates representing the Bonds as provided in subsection (d) below.

(d) Certificates for the Bonds issued in exchange for global certificates shall be registered in such names and authorized denominations as the Securities Depository, pursuant to instructions from the Agent Members or otherwise, shall instruct the Authority and the Bond Registrar.  The Bond Registrar shall deliver such certificates representing the Bonds to the persons in whose names such Bonds are so registered as soon as possible.

As used in this Resolution, “Securities Depository” shall mean the Depository Trust Company, New York, New York (“DTC”) and its successors and assigns if any or if (i) the then‑Securities Depository resigns from its functions as depository of the Bonds or (ii) the Authority discontinues use of the then‑Securities Depository pursuant to this Section 6, any other securities depository which agrees to follow the procedures required to be followed by a securities depository in connection with the Bonds and which is selected by the Authority.

As used in this Resolution, “Agent Member” shall mean a member of, or participant in, the Securities Depository.

The Authorized Officers (as defined below) are hereby authorized and directed to execute the standard form of DTC Letter of Representations relating to the Bonds (or a DTC Blanket Issuer Letter of Representations).

Notwithstanding any other provision of this Resolution to the contrary, so long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with respect to the principal of, premium, if any, and interest on such Bonds, and all notices with respect to such Bonds shall be made and given, respectively, to DTC as provided in the Letter of Representations.

8. Execution and Delivery.  The Chairman and the Secretary are authorized and directed to execute the Bonds for and on behalf of the Authority by manually executing the Bonds, or by causing their facsimile signatures to be affixed to the Bonds, provided in the latter instance the Bonds are thereafter authenticated by the Bond Registrar.  The Bonds shall be sealed with the seal of the Authority or a facsimile thereof.  When so executed, the Bonds shall be delivered by the Secretary to the Bond Registrar for authentication, and thereafter to the purchaser upon receipt in full of the purchase price for the Bonds.

9. Bond Payment Fund.  The Authority shall establish a separate depository account, to be designated “City of Ann Arbor Building Authority 2009 Refunding Bonds, Bond Payment Fund” (the “Bond Payment Fund”), into which shall be deposited the Cash Rentals and other available funds to the extent provided in Section 11 below.   Moneys in the Bond Payment Fund shall be used solely to pay principal of and premium, if any, and interest on the Bonds.  Upon receipt of the proceeds of sale of the Bonds the accrued interest and premium, if any, shall be deposited in the Bond Payment Fund. 
Moneys in the Bond Payment Fund may be continuously invested and reinvested in any legal investment for Authority funds, which shall mature, or which shall be subject to redemption by the holder thereof, not later than the dates when moneys in the Bond Payment Fund will be required to pay the principal of and interest on the Bonds.  Obligations purchased as an investment of moneys of the Bond Payment Fund shall be deemed at all times to be a part of such fund, and the interest accruing thereon and any profit realized from such investment shall be credited to such fund.

10. Refunding Escrow Fund.  The Authority shall establish a Refunding Escrow Fund into which shall be deposited proceeds from the sale of the Bonds (after the deposits to the Bond Payment Fund provided for in Section 9) together with any moneys transferred by the Authority at the time of sale of the Bonds from the debt retirement funds for the Prior Bonds to be Refunded and any other available funds of the Authority in an aggregate amount sufficient, without reinvestment, to pay the principal, interest and redemption premiums (if any) on the Prior Bonds to be Refunded as they become due pursuant to maturity or the call for redemption required by Section 1.  Such moneys shall be held as uninvested cash or invested in direct obligations of or obligations the principal of and interest on which are unconditionally guaranteed by the United States of America or other obligations the principal of and interest on which are fully secured by the foregoing, and shall be transferred in a timely manner to the paying agent for the Prior Bonds to be Refunded, to be applied to redemption of all Prior Bonds to be Refunded on the Redemption Date.  The Bond Award Officers shall select an institution to serve as escrow agent for the foregoing purposes (the “Escrow Agent”), to be identified in the Sales Order (as defined below).  The Chairman and Secretary of the Authority are each authorized to negotiate and to execute and deliver an Escrow Agreement with such Escrow Agent, consistent with the foregoing provisions.  The Refunding Escrow Fund shall be dissolved upon the redemption of all outstanding Prior Bonds.  In the alternative to the foregoing provisions, the proceeds and other available moneys referenced above as being deposited to the Refunding Escrow Fund may be transferred immediately upon issuance and sale of the Bonds to the paying agent for the Prior Bonds to be Refunded as above provided.  The balance of the proceeds of the Bonds after establishment and funding of the Refunding Escrow Fund shall be used to pay the costs incidental to issuance of the Bonds and to the refunding of the Prior Bonds to be Refunded.  

Following establishment of the Refunding Escrow Fund, any amounts remaining in the debt retirement funds for the Prior Bonds to be Refunded shall be transferred to the Bond Payment Fund for the Bonds or shall be transferred to the Refunding Escrow Fund.  
11. City Contract Payments Pledged.  The Cash Rentals required to be paid by the City to the Authority pursuant to the Lease and under the Refunding Contract (all of the foregoing payments being collectively referred to as the “City Contract Payments”), are hereby irrevocably pledged for the payment of the principal of, premium, if any, and interest on the Bonds and on any additional bonds of equal standing which may be issued as provided in Act 31.  To secure payment of the principal of, premium, if any, and interest on the Bonds (and on any additional bonds of equal standing which may be issued by the Authority) there is hereby created a lien (made a statutory lien by Act 31) to and in favor of the holders of the Bonds upon the City Contract Payments.  The City Contract Payments pledged to the payment of the principal of, premium, if any, and interest on the Bonds shall be and remain subject to the statutory lien until the principal of, premium, if any, and interest on the Bonds have been paid in full.  The holder or holders of Bonds representing in the aggregate not less than 20% of the entire issue then outstanding may by suit, action or other proceedings protect and enforce such statutory lien and enforce and compel the performance of all duties of the officials of the Authority, including, but not limited to, compelling the City by proceedings in a court of competent jurisdiction or other appropriate forum to make the City Contract Payments, and requiring the City to certify, levy, and collect appropriate taxes as authorized by the Act, and as may be required by the Lease, the Prior Bonds Lease and the Refunding Contract to be so certified, levied, and collected by the City for the payment of the City Contract Payments.
12. Mutilated, Lost, Stolen or Destroyed Bonds.  In the event any Bond is mutilated, lost, stolen or destroyed, the Chairman and Secretary may, on behalf of the Authority, execute and deliver, or order the Bond Registrar to authenticate and deliver, a new Bond having a number not then outstanding, of like date, maturity, interest rate and denomination as that mutilated, lost, stolen or destroyed Bond.

In the case of a mutilated Bond, a replacement Bond shall not be delivered unless and until such mutilated Bond is surrendered to the Bond Registrar.  In the case of a lost, stolen or destroyed Bond a replacement Bond shall not be delivered unless and until the Authority and the Bond Registrar shall have received such proof of ownership and loss and indemnity as they determine to be sufficient, which shall consist at least of (i) a lost instrument bond for principal and interest remaining unpaid on the lost, stolen or destroyed Bond; (ii) an affidavit of the registered owner (or his or her attorney) setting forth ownership of the Bond lost, stolen or destroyed and the circumstances under which it was lost, stolen or destroyed; (iii) the agreement of the owner of the Bond (or his or her attorney) to fully indemnify the Authority and the Bond Registrar against loss due to the lost, stolen or destroyed Bond and the issuance of any replacement Bond in connection therewith; and (iv) the agreement of the owner of the Bond (or his or her attorney) to pay all expenses of the Authority and the Bond Registrar in connection with the replacement, including the transfer and exchange costs which otherwise would be paid by the Authority.

13. Arbitrage and Tax Covenants.  Notwithstanding any other provision of this Resolution, the Authority covenants that it will not at any time or times:

(a) Permit any proceeds of the Bonds or any other funds of the Authority or under its control to be used directly or indirectly (i) to acquire any securities or obligations, the acquisition of which would cause any Bond to be an “arbitrage bond” as defined in Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”), or (ii) in a manner which would result in the exclusion of any Bond from the treatment afforded by Section 103(a) of the Code by reason of the classification of any Bond as a “private activity bond” within the meaning of Section 141(a) of the Code, as a “private loan bond” within the meaning of Section 141(a) of the Code or as an obligation guaranteed by the United States of America within the meaning of Section 149(b) of the Code; or

(b) Take any action, or fail to take any action (including failure to file any required information or other returns with the United States Internal Revenue Service or to rebate amounts to the United States, if required, at or before the time or times required), within its control which action or failure to act would (i) cause the interest on the Bonds to be includible in gross income for federal income tax purposes, cause the interest on the Bonds to be includible in computing any alternative minimum tax (other than the alternative minimum tax applicable to interest on all tax-exempt obligations generally) or cause the proceeds of the Bonds to be used directly or indirectly by an organization described in Section 501(c)(3) of the Code or (ii) adversely affect the exemption of the Bonds and the interest thereon from State of Michigan income taxation.

14. Not Qualified Tax-Exempt Obligations.  The Bonds shall not be  designated as “qualified tax-exempt obligations” for purposes of deduction of interest expense by financial institutions under the provisions of Section 265(b)(3)(B) of the Code.

15. Defeasance or Redemption of Bonds.  If at any time,

(a) the whole amount of the principal of and interest on all outstanding Bonds shall be paid, or

(b)  (i) sufficient moneys, or Government Obligations (as defined in this Section) not callable prior to maturity, the principal of and interest on which when due and payable will provide sufficient moneys, to pay the whole amount of the principal of and premium, if any, and interest on all outstanding Bonds as and when due at maturity or upon redemption prior to maturity shall be deposited with and held by a trustee or an escrow agent for the purpose of paying the principal of and premium, if any, and interest on such Bonds as and when due, and (ii) in the case of redemption prior to maturity, all outstanding Bonds shall have been duly called for redemption (or irrevocable instructions to call such Bonds for redemption shall have been given), then, at the time of the payment referred to in clause (a) of this Section or of the deposit referred to in clause (b) of this Section, the Authority shall be released from all further obligations under this resolution, and any moneys or other assets then held or pledged pursuant to this resolution for the purpose of paying the principal of and interest on the Bonds (other than the moneys deposited with and held by a trustee or an escrow agent as provided in clause (b) of this Section) shall be released from the conditions of this resolution, paid over to the Authority and considered excess proceeds of the Bonds.  In the event moneys or Government Obligations shall be so deposited and held, the trustee or escrow agent holding such moneys or Government Obligations shall, within thirty (30) days after such moneys or Government Obligations shall have been so deposited, send written notice to the registered owners of the Bondse, setting forth (x) the date or dates, if any, designated for the redemption of the Bonds, (y) a description of the moneys or Government Obligations so held by it and (z) that the Authority has been released from its obligations under this resolution.  All moneys and Government Obligations so deposited and held shall be held in trust and applied only to the payment of the principal of and premium, if any, and interest on the Bonds at maturity or upon redemption prior to maturity, as the case may be, as provided in this Section.

The trustee or escrow agent referred to in this Section shall (a) be a bank or trust company permitted by law to offer and offering the required services, (b) be appointed by an Authorized Officer (as defined herein) and (c) at the time of its appointment and so long as it is serving as such, have at least $25,000,000 of capital and unimpaired surplus.  The same bank or trust company may serve as trustee or escrow agent under this Section and as Bond Registrar so long as it is otherwise eligible to serve in each such capacity.

As used in this Section, the term “Government Obligations” means direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States of America.

16. Discount and Premium.  The Bonds may be purchased at a discount of no greater than 1.0% or with a premium of no greater than 1.0%.

17. Official Notice of Sale.  The Bonds shall be advertised and sold, and sealed proposals for their purchase shall be received, at a time to be later determined by the Secretary.  Notice of the sale of the Bonds shall be published in accordance with the law in The Bond Buyer or such other publication approved for such purpose by the Local Audit & Finance Division of the Michigan Department of Treasury, which Notice shall be in substantially the form of Exhibit B attached hereto.

18. Sale Order.  The Secretary (or in her absence the Chairman) and the Chief Financial Officer (or in his absence, the Treasurer) of the City are authorized to execute and deliver an order on behalf of the Authority awarding the Bonds to the bidder whose bid produces the lowest true interest cost as determined in the manner provided in the Notice of Sale (the “Sale Order”), subject to the conditions and parameters set forth herein.
19. Execution and Delivery of Required Documents.  The Chairman, Secretary and Treasurer, or any one of them (the “Authorized Officers”), are authorized on behalf of the Authority to apply for such rulings, orders and approvals and file or submit appropriate elections or other documents to any federal, state or local governmental agency in order that the Bonds may be validly issued and, if applicable, cause the interest thereon to be exempt from federal income taxation.  Such officers, or any one of them, are further authorized to execute and deliver such other certificates, documents, instruments and other papers as may be required or may be necessary or convenient to effectuate the valid sale and delivery of the Bonds as tax-exempt bonds in accordance with the terms, conditions and parameters of this Resolution.  The Authorized Officers, or any one of them, are authorized and directed to approve the circulation of a preliminary and a final official statement describing the Bonds and providing information relative to the Authority and the City, and to deem the preliminary official statement “final” for purposes of Securities and Exchange Commission Rule 15c2-12 (the “Rule”), subject to the applicability of an exemption from the Rule.
20. Filings with Local Audit & Finance Division.  The Authorized Officers are, and each is, hereby authorized and directed to make all necessary filings with the Local Audit and Finance Division of the Michigan Department of Treasury with respect to the issuance and sale of the Bonds, including a post-issuance Security Report, and to pay all fees required in connection therewith.  

21. Continuing Financial Disclosure.  The Authority shall provide continuing financial disclosure in compliance with the Rule during the term of the Bonds, subject to applicable exemptions from the requirements of the Rule.  The Authorized Officers are each authorized and directed on behalf of the Authority to take all necessary action and to execute and deliver such documents as may be required to satisfy the Authority’s obligations under the Rule.
22. Contract.  The provisions of this resolution shall constitute a contract between the Authority and the holder or holders of the Bonds from time to time, and after the issuance of such Bonds, no change, variation or alternation to the provisions of this resolution may be made which would lessen the security for the Bonds.  The provisions of this resolution shall be enforceable by appropriate proceedings taken by such Bondholder either at law or in equity.

23. Additional Covenants.  The Authority covenants and agrees with the successive holders of the Bonds that so long as any Bonds remain outstanding and unpaid as to either principal or interest:

(a) The Authority will punctually perform all of its obligations and duties under this resolution, the Lease and the Refunding Contract and will collect, segregate and apply the cash rentals and all other rentals, payments and other funds to be received hereunder and thereunder in the manner required by the provisions of this resolution, the Lease and the Refunding Contract.

(b) The Authority will maintain and keep proper books of record and accounts relating to the operation of the facilities described in the Lease (the “Project”) and all rentals and payments received therefrom pursuant to the Lease and the Refunding Contract.

(c) The Authority will not sell or otherwise dispose of any substantial portion of the Project in a manner which might impair the security for the Bonds until all of the Bonds have been paid in full both as to principal and interest or until such full payment has been duly provided for, and will not do or suffer to be done any act which would affect the Project in such a way as to impair or affect unfavorably the security of the Bonds.
24. Conflicting Resolutions.  All resolutions and parts of resolutions in conflict with the foregoing are hereby rescinded.

A roll call vote on the foregoing resolution was taken, the result of which is as follows:

YES:  
NO:  


ABSTAIN: 

THE RESOLUTION WAS THEREUPON DECLARED ADOPTED.

CERTIFICATION

The undersigned, being the duly qualified and acting Secretary of the City of Ann Arbor Building Authority, Washtenaw County, Michigan (the “Authority”), hereby certifies that the foregoing is a true and complete copy of a resolution duly adopted at a special meeting of the Authority held on __________, 2009, at which meeting a quorum was present and remained throughout and that an original thereof is on file in the records of  the Authority.  I further certify that the meeting was conducted, and public notice thereof was given, pursuant to and in full compliance with the Bylaws of the Authority, Act No. 31, Public Acts of Michigan, 1948  (First Extra Session), as amended (the Building Authority Act), and Act No. 267, Michigan Public Acts of 1976, as amended (the Open Meetings Act), and that minutes were kept and will be or have been made available as required thereby. 
______________________, Secretary

City of Ann Arbor Building Authority
Dated:  __________, 2009
EXHIBIT A
[FORM OF BOND]

R-___

[The Bonds shall bear the following legend

if registered in the name of The Depository Trust Company]
Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation (“DTC”), to the Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

UNITED STATES OF AMERICA
STATE OF MICHIGAN
COUNTY OF WASHTENAW

CITY OF ANN ARBOR BUILDING AUTHORITY
2009 BUILDING AUTHORITY REFUNDING BONDS
(LIMITED TAX GENERAL OBLIGATION)

Registered Owner: CEDE & CO.

Principal Amount:  _______________  THOUSAND AND NO DOLLARS ($________.00)

Rate        
 Maturity Date 
       Date of Issuance    
            CUSIP
     %        
 September 1, ____
       __________ ___, 2009       _________

FOR VALUE RECEIVED, the CITY OF ANN ARBOR BUILDING AUTHORITY, a public corporation of the State of Michigan (the “Issuer’’), hereby acknowledges itself indebted and promises to pay on the Maturity Date specified above to the Registered Owner specified above, or registered assigns shown as the owner of record of this Bond upon the books of _______________________, ________, Michigan, as paying agent and bond registrar (the “Bond Registrar”), on the applicable date of record, the Principal Amount specified above upon presentation and surrender of this Bond at the principal corporate trust office of the Bond Registrar in _________, Michigan, together with interest thereon, from the Date of Issuance specified above or such later date to which interest has been paid, at the Rate per annum specified above on September 1, 2009 and thereafter semi-annually on the first day of May and November in each year.  The date of record shall be February 15 with respect to payments made on March 1, and August 15 with respect to payments made on September 1.

This Bond is one of a series of Bonds of like date and tenor except as to date of maturity and rate of interest aggregating the principal sum of $_____________ (the “Bonds”), issued under and pursuant to the provisions of Act 31, Public Acts of Michigan, 1948 (First Extra Session), as amended (“Act 31”), Act 34, Public Acts of Michigan, 2001, as amended (“Act 34”), and a bond authorizing resolution approved by the Commission of the Issuer on __________, 2009 (the “Bond Resolution”), for the purpose of refunding certain prior bonds issued by the Issuer as more fully described in the Bond Resolution.

The bonds of this issue are issued in anticipation of and are payable from the proceeds of certain cash rentals required to be paid to the Issuer by the City of Ann Arbor, Michigan (the “City”) pursuant to a certain Limited Tax Full Faith and Credit General Obligation Contract of Lease dated as of December 1, 1998, between the City and the Issuer, as amended by a Refunding Contract dated as of ___________ 1, 2009 (the “Lease”), whereby the City has leased certain facilities for public use acquired by the Issuer in accordance with the provisions of Act 31.  The cash rentals are limited tax full faith and credit first budget general obligations of the City payable from general funds of the City including collections of ad valorem taxes which must be levied by the City if necessary to make such payments, but subject to existing charter, statutory and constitutional tax rate limitations.  The Issuer has irrevocably pledged to the payment of the bonds the cash rentals payable by the City as set forth in the contract, the total of the cash rental payments being sufficient in amount to pay promptly when due the principal of and interest on the bonds of this issue, and a statutory first lien on such cash rentals has been created by the Bond Resolution for such payment.

The Bonds have not been designated by the Issuer as “qualified tax-exempt obligations” for purposes of the deduction of interest expense by financial institutions under the provisions of Section 265 of the Internal Revenue Code of 1986, as amended.

This Bond is transferable by the Registered Owner at any time.  Registration of any transfer may be made in person or by an attorney duly authorized in writing at the principal corporate trust office of the Bond Registrar in _________, Michigan.  The Issuer and Bond Registrar may deem and treat the Registered Owner as the absolute owner hereof for the purpose of receiving payment of or on account of principal of and interest on this Bond and for all other purposes, and neither the Issuer nor the Bond Registrar shall be affected by notice to the contrary.

Bonds of this issue are not subject to redemption prior to maturity.

For a complete statement of the funds from which and the conditions under which this Bond is payable and the general covenants and provisions pursuant to which this Bond is issued, reference is made to the above described Bond Resolution and Lease.

It is hereby certified, recited, and declared that all acts, conditions and things required to exist, happen and be performed precedent to and in connection with the issuance of this series of Bonds, existed, have happened and have been performed in due time, form and manner, as required by the Constitution and statutes of the State of Michigan, and that the amount of this Bond together with all other indebtedness of the Authority does not exceed any charter, statutory or constitutional limitation.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any security or benefit until the certificate of authentication hereon has been duly executed by the Bond Registrar, as authenticating agent.

IN WITNESS WHEREOF, the City of Ann Arbor Building Authority, by its Commission, has caused this bond to be signed in its name by the facsimile signature of the Chairman and by the facsimile signature of the Secretary of the Commission and its corporate seal to be hereunto imprinted, all as of the Date of Original Issue.

	CITY OF ANN ARBOR BUILDING AUTHORITY


By:
_____________________________

Its Chairman



By:
_____________________________

Its Secretary




(SEAL)

[FORM OF CERTIFICATE OF AUTHENTICATION]

This Bond is one of the series of Bonds described herein.

___________________________________, as Bond Registrar and Authenticating Agent

By:  








Authorized Signatory

Date of Authentication:  
[FORM OF ASSIGNMENT]

For value received, the undersigned sells, assigns and transfers unto 



 this Bond and all rights hereunder and hereby irrevocably appoints 




 attorney to transfer this Bond on the books kept for registration thereof with full power of substitution in the premises.

Dated:  













Signature

NOTICE:  Signature must correspond with the name as it appears upon the face of this bond in every particular.

Signature Guaranteed

Signature(s) must be guaranteed by an eligible guarantor institution participating in a Securities Transfer Association recognized signature guarantee program.

The Bond Registrar will not effect transfer of this Bond unless the information concerning the assignee requested below is provided:

Name and Address:  

Soc. Sec. No. or other Tax ID. No.: 





(include information for all joint owners if the Bond is held by joint account)

EXHIBIT B

OFFICIAL NOTICE OF SALE

$____________
CITY OF ANN ARBOR BUILDING AUTHORITY
WASHTENAW COUNTY, MICHIGAN

2009 BUILDING AUTHORITY REFUNDING BONDS
(LIMITED TAX GENERAL OBLIGATION)
SEALED, FAX OR ELECTRONIC BIDS:  Sealed bids for the purchase of the issue of bonds described below of the aggregate par value of $_____________ to be issued by the City of Ann Arbor Building Authority, Washtenaw County, Michigan (“Authority”), will be received by the undersigned at the office of the Chief Financial Officer of the City of Ann Arbor, at 100 N. Fifth Ave. Ann Arbor, Michigan 48107, until ____ o’clock, P.M., Eastern Daylight Time, on _______, the ___ day of _________, 2009, at which time and place such bids will be publicly opened and read.

In the alternative, sealed bids will also be received on the same date and until the same time by an agent of the undersigned at the office of the Municipal Advisory Council of Michigan (“MAC”), 1445 First National Building, Detroit, Michigan 48226, where they will be publicly opened and read.  Bids opened at Ann Arbor, Michigan will be read first, followed by those opened at the alternate location.  Bidders may choose either location to present bids and good faith checks, but not both locations.

The Secretary of the Authority or other authorized officers will consider and determine the award or rejection of bids prior to 5:00 o’clock, P.M., Eastern Daylight Time, on that date.

Signed bids may be submitted by fax by MAC members to the MAC at fax number (313) 963‑0943 and by other bidders to the Authority at fax number (734) 994-2777, Attention: Chief Financial Officer; provided that faxed bids must arrive before the time of sale and the bidder bears all risks of transmission failure and the GOOD FAITH DEPOSIT MUST BE MADE AND RECEIVED as described in the section captioned “Good Faith Deposit” below.

Electronic bids will also be received on the same date and until the same time by Bidcomp/Parity as agent of the undersigned.  Further information about Bidcomp/Parity, including any fee charged, may be obtained from Bidcomp/Parity, Eric Washington or Client Services, 40 West 23rd Street, New York, New York 10010, (212) 404‑8102.  NO ELECTRONIC BID WILL BE ACCEPTED UNLESS THE BIDDER HAS SUBMITTED A FINANCIAL SURETY BOND OR A CERTIFIED OR CASHIERS CHECK IN THE AMOUNT DESCRIBED IN THE SECTION CAPTIONED “GOOD FAITH” BELOW.  IF ANY PROVISIONS OF THIS NOTICE OF SALE SHALL CONFLICT WITH INFORMATION PROVIDED BY BIDCOMP/PARITY, AS THE APPROVED PROVIDER OF ELECTRONIC BIDDING SERVICES, THIS NOTICE OF SALE SHALL CONTROL.

DTC BOOK-ENTRY ONLY:  The bonds are being initially offered as registered in the name of Cede & Co., as registered owner and nominee for The Depository Trust Company, New York, New York (“DTC”) under DTC’s Book‑Entry‑Only system of registration.  Purchasers of interests in the Bonds (the “Beneficial Owners”) will not receive physical delivery of bond certificates and ownership by the Beneficial Owners of the bonds will be evidenced by book‑entry‑only.  As long as Cede & Co. is the registered owner of the bonds as nominee of DTC, payments of principal and interest will be made directly to such registered owner which will in turn remit such payments to the DTC participants for subsequent disbursement to the Beneficial Owners.

BOND DETAILS:  The bonds shall be known as “2009 Building Authority Refunding Bonds (Limited Tax General Obligation)” and shall aggregate the principal sum of $___________.  The bonds will be fully registered bonds in any denomination of $5,000 or multiples thereof up to the amount of a single maturity, dated the date of their delivery, numbered from 1 upwards, and will bear interest from their date payable on September 1, 2009, and semi-annually thereafter.  The bonds shall mature on September 1, in the years and principal amounts as follows: 
	Year
	Amount

	2009
	$  45,000

	2010
	$470,000

	2011
	$485,000

	2012
	$500,000

	2013
	$510,000

	2014
	$530,000

	2015
	$545,000

	2016
	$555,000


ADJUSTMENTS TO MATURITY SCHEDULE AND PURCHASE PRICE FOLLOWING SALE:  The Authority reserves the right to increase or decrease the aggregate principal amount of the bonds by not more than $100,000 after receipt of bids and prior to the award of the bonds, through adjustments of the principal amount of any one or more maturities selected by the Authority, provided that such adjustments will be made in increments of $5,000 not exceeding $20,000 for any maturity, and subject to a maximum aggregate principal amount of the bonds of [$3,750,000].  In the case of any such adjustments, the purchase price of the bonds submitted by the bidder to whom the bonds are to be awarded will be adjusted proportionately to the adjustment in the principal amount of the bonds and in such manner as to maintain as comparable an underwriter spread as possible to that contained in the bid.  
NO OPTIONAL REDEMPTION:  The bonds shall not be subject to optional redemption prior to maturity.  

INTEREST RATE AND BIDDING DETAILS:  Bonds will bear interest at a rate or rates not exceeding 5.0% per annum, to be fixed by the bids therefor, expressed in multiples of 1/8 or 1/20 of 1%, or both.  THE RATE OF INTEREST BORNE BY ANY ONE MATURITY OF BONDS SHALL NOT [ BE LESS THAN THE INTEREST RATE BORNE BY THE PRECEDING MATURITY, AND SHALL NOT ] EXCEED THE INTEREST RATE BORNE BY ANY PRECEDING MATURITY BY MORE THAN 2.0%.  The interest on any one bond shall be at one rate only, and all bonds maturing in any one year must carry the same interest rate.  No proposal for the purchase of less than all of the bonds or at a price less than 99.0% of their par value nor more than 101.00% of their par value will be considered.  See “ADJUSTMENTS TO MATURITY SCHEDULE AND PURCHASE PRICE FOLLOWING SALE.”
TRANSFER AGENT AND REGISTRATION:  Principal and interest shall be payable at the principal corporate trust office of _________________________, _________, Michigan, or such other transfer agent as the Authority may thereafter designate by notice mailed to the registered owner not less than 60 days prior to any change in transfer agent and which shall be qualified to serve as such in Michigan.  Interest shall be paid when due by check or draft mailed to the owner as shown by the registration books of the Authority as of the 15th day of the month prior to any interest payment date.  The Bonds will be transferable only upon the registration books of the Authority kept by the transfer agent.  See “DTC Book-Entry Only” above.

PURPOSE AND SECURITY:  The Bonds are to be issued pursuant to Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended (the “Act”) and Act 34, Public Acts of Michigan, 2001, as amended, for the purposes of refunding certain of the Authority’s outstanding Building Authority Refunding Bonds, Series 1998.  The Authority has leased certain facilities financed by such prior bonds to the City of Ann Arbor, Michigan (the “City”) in accordance with the terms of a certain Limited Tax Full Faith and Credit General Obligation Lease Contract (“the Lease”) between the City and the Authority, dated as of December 1, 1998.  The cash rental payments required to be paid by the City to the Authority pursuant to the Lease and under a related Refunding Contract between the City and the Authority, dated as of ________ 1, 2009 (the “Refunding Contract”) (all of the foregoing payments being collectively referred to as the “City Contract Payments”), have been irrevocably pledged for the payment of the principal of and interest on the Bonds and on any additional bonds of equal standing which may be issued as provided in the Act.  To secure payment of the principal of and interest on the Bonds (and any additional bonds of equal standing which may be issued by the Authority) there has been created a lien (made a statutory lien by the Act) to and in favor of the holders of the Bonds upon the City Contract Payments.  The City Contract Payments pledged to the payment of the principal of and interest on the Bonds shall be and remain subject to the statutory lien until the principal of and interest on the Bonds have been paid in full.  The holder or holders of Bonds representing in the aggregate not less than 20% of the entire issue then outstanding may by suit, action or other proceedings protect and enforce such statutory lien and enforce and compel the performance of all duties of the officials of the Authority, including, but not limited to, compelling the City by proceedings in a court of competent jurisdiction or other appropriate forum to make the City Contract Payments, and requiring the City to certify, levy and collect appropriate taxes as authorized by the Act, and as may be required by the Lease, the Prior Bonds Lease and the Refunding Contract to be so certified, levied and collected by the City for the payment of City Contract Payments.  HOWEVER, NO TAXES MAY BE LEVIED IN EXCESS OF CONSTITUTIONAL, CHARTER AND STATUTORY LIMITS.  
GOOD FAITH DEPOSIT:  A deposit in the amount of $________ [2.0%] is required as a guarantee of good faith on the part of the bidder, to be delivered to the Treasurer of the Authority in the form of a cashier’s check (or wire transfer of such amount as instructed by the Authority or its financial advisor) by Noon Eastern Daylight Time of the next business day following the sale, to be forfeited as liquidated damages if such bid be accepted and the bidder fails to take up and pay for the bonds.  The good faith deposit will be applied to the purchase price of the bonds.  In the event the Purchaser fails to honor its accepted bid, the good faith deposit will be retained by the Authority.  No interest shall be allowed on the good faith check and checks of the unsuccessful bidders will be returned to each bidder’s representative or by overnight courier service.  The good faith check of the successful bidder will be cashed and payment for the balance of the purchase price of the bonds shall be made at the closing.   

AWARD OF BONDS:  The bonds will be awarded to the bidder whose bid produces the lowest true interest cost determined in the following manner: the lowest true interest cost will be the single interest rate (compounded on September 1, 2009 and semi-annually thereafter) necessary to discount the debt service payments from their respective payment dates to _________ 1, 2009 in an amount equal to the price bid, excluding accrued interest.

LEGAL OPINION:  Bids shall be conditioned upon the unqualified approving opinion of Dykema Gossett PLLC, attorneys of Bloomfield Hills, Michigan, and the original of which will be furnished without expense to the purchaser of the bonds at the delivery thereof.  The fees of Dykema Gossett PLLC for services rendered in connection with such approving opinion are expected to be paid from bond proceeds.  Except to the extent necessary to issue its approving opinion as to the validity of the bonds, Dykema Gossett PLLC has not examined or reviewed any financial information, statements or material contained in any financial documents, statements or material that have been or may be furnished in connection with the authorization, issuance or marketing of the bonds, and accordingly will not express any opinion with respect to the accuracy or completeness of any such financial information, statements or materials.

CUSIP NUMBERS:  CUSIP numbers will be imprinted on the bonds at the Authority’s expense.  The printing of incorrect CUSIP numbers or the failure to print CUSIP numbers on the bonds shall not constitute cause for the purchaser to refuse delivery of or to pay for the bonds.  The purchaser shall be responsible for requesting assignment of numbers and for the payment of any charges for the assignment of numbers.

DELIVERY OF BONDS:  The Authority will furnish bonds ready for execution at its expense.  Bonds will be delivered at the principal office of the Bond Registrar, or any other place mutually agreeable, at the expense of the Authority.  The usual closing documents, including a certificate that no litigation is pending affecting the issuance of the bonds, will be delivered at the time of delivery of the bonds.  If the bonds are not tendered for delivery by twelve o’clock noon, Eastern Daylight Time, on the 45th day following the date of sale, or the first business day thereafter if said 45th day is not a business day, the successful bidder may on that day, or any time thereafter until delivery of the bonds, withdraw its proposal by serving written notice of cancellation on the undersigned, in which event the Authority shall promptly return the good faith deposit.  Payment for the bonds shall be made in Federal Reserve Funds.  Accrued interest to the date of delivery of the bonds shall be paid by the purchaser at the time of delivery.  Unless the purchaser furnishes the transfer agent with a list giving the denominations and names in which it wishes to have the certificates issued at least 10 business days prior to delivery of the bonds, the bonds will be delivered in the form of a single certificate for each maturity registered in the name of the purchaser.  The successful bidder will be required to furnish, prior to and as a condition to the delivery of the bonds, in forms to be prepared by bond counsel: (i) a certificate as to the “issue price” of the bonds within the meaning of section 1273 of the Internal Revenue Code of 1986, as amended, and (ii) if the successful bidder obtains a municipal bond insurance policy or other credit enhancement for the bonds in connection with their original issuance, a certificate that the premium therefor will be less than the present value of the interest expected to be saved as a result of such insurance or other credit enhancement.

TAX MATTERS:  The approving opinion of bond counsel will include an opinion to the effect that, under existing law, assuming compliance by the Authority with certain covenants, (i) interest on the bonds is excluded from gross income for federal income tax purposes and (ii) is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations (provided that certain corporations must take into account interest on the bonds in determining adjusted current earnings for the purpose of computing such alternative minimum tax).  Such opinion will further state that under existing law the bonds and the interest thereon are exempt from all taxation provided by the laws of the State of Michigan, except inheritance and estate taxes and taxes on gains realized from the sale, payment or other disposition thereof.

NOT QUALIFIED TAX EXEMPT OBLIGATIONS:  The bonds have not been designated as “qualified tax exempt obligations” for purposes of the deduction of interest expense by financial institutions.

OFFICIAL STATEMENT:  A copy of the Official Statement may be obtained by contacting Stauder, BARCH & ASSOCIATES, Inc., Financial Consultant to the Authority, 3989 Research Park Drive, Ann Arbor, Michigan 48108, telephone 734-668-6688. 

The Official Statement is in a form deemed final as of its date by the Authority for purposes of SEC Rule 15c2-12(b)(1), but is subject to revision, amendment and completion of a final Official Statement.  The successful bidder shall supply to the Authority, within 24 hours after the award of the bonds, all pricing information and any underwriter identification determined by the Authority to be necessary to complete the Official Statement.

The Authority will furnish to the successful bidder, at no cost, a reasonable number of copies of the final Official Statement within seven (7) business days after the award of the bonds.  Additional copies will be supplied at the bidder’s request and upon the bidder’s agreement to pay the cost of the Authority for those additional copies.  Requests for additional copies should be made to the Authority’s Financial Consultant listed below within 24 hours after the award.

The Authority shall deliver, at closing, an executed certificate to the effect that as of the date of delivery, the information contained in the Official Statement, including revisions, amendments and completions as necessary, relating to the Authority, the City and the bonds is true and correct in all material respects, and that such Official Statement does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

CONTINUING DISCLOSURE:  The Authority and the City have undertaken to provide continuing financial disclosure (annual financial information and operating data, including audited financial statements for the preceding fiscal year consistent with the information presented in the Official Statement), and to provide timely notice of the occurrence of certain material events with respect to the bonds, all in accordance with the requirements of SEC Rule 15c2-12.

BOND INSURANCE AT PURCHASER’S OPTION:  If the bonds qualify for issuance of any policy of municipal bond insurance or commitment therefor at the option of the bidder/purchaser, the purchase of any such insurance policy or the issuance of any such commitment shall be at the sole option and expense of the purchaser of the bonds.  Any increased costs of issuance of the bonds resulting from such purchase of insurance shall be paid by the purchaser, except that, if the Authority has requested and received a rating on the bonds from a rating agency, the Authority will pay the fee for the requested rating.  Any other rating agency fees shall be the responsibility of the purchaser.  FAILURE OF THE MUNICIPAL BOND INSURER TO ISSUE THE POLICY AFTER THE BONDS HAVE BEEN AWARDED TO THE PURCHASER SHALL NOT CONSTITUTE CAUSE FOR FAILURE OR REFUSAL BY THE PURCHASER TO ACCEPT DELIVERY OF THE BONDS FROM THE AUTHORITY.

ADDITIONAL INFORMATION:  Further information may be obtained from the Authority’s Financial Consultant, Stauder, BARCH & ASSOCIATES, Inc., at the address stated above.
THE RIGHT IS RESERVED TO REJECT ANY OR ALL BIDS

ENVELOPES:  Envelopes containing the bids should be plainly marked “Proposal for City of Ann Arbor Building Authority 2009 Refunding Bonds”.

                                                       

_________________, Secretary
City of Ann Arbor Building Authority

EXHIBIT C

[Form of Refunding Contract]

REFUNDING CONTRACT REGARDING 1998 BONDS

THIS CONTRACT, made and entered into as of the first day of ____________, 2009, by and among the CITY OF ANN ARBOR BUILDING AUTHORITY (the “Authority”), a public corporation organized and existing under the authority of Act 31, Public Acts of Michigan, 1948 (First Extra Session), as amended (the “Act”) (the “Authority”), under the provisions of the Act and Act 34, Public Acts of Michigan, 2001, as amended (“Act 34’’) (collectively the “Acts”), and the CITY OF ANN ARBOR, a Michigan municipal corporation organized and existing under the Constitution and laws of the State of Michigan (the “City’’).

WITNESSETH:

WHEREAS, the Authority has been incorporated under and in pursuance of the provisions of the Act for the purpose of acquiring, furnishing, equipping, owning, improving, enlarging, operating and maintaining a building or buildings, automobile parking lots or structures, recreational facilities, stadiums, and the necessary site or sites therefor, together with appurtenant properties and facilities necessary or convenient for the effective use thereof, for use for any legitimate public purpose of the City; and

WHEREAS, the City and the Authority entered into a Limited Tax Full Faith and Credit General Obligation Contract of Lease dated on or about December 1, 1998 (the “Contract”) wherein the Authority agreed to acquire public facilities and lease said facilities to the City; and

WHEREAS, bonds have been issued by the Authority pursuant to the Contract, denominated Building Authority Refunding Bonds (Limited Tax General Obligation), dated December 1, 1998 (collectively, the “Prior Bonds”); and

WHEREAS, the Authority and the City have been advised that under current conditions in the bond market the Prior Bonds maturing in the years 2010 through 2016, inclusive (the “Prior Bonds to be Refunded”), could be refunded at significant net present value interest costs savings; and

WHEREAS, it is the determination and judgment of the Authority and the City that the Prior Bonds to be Refunded should be refunded to secure for the City the interest savings anticipated and thereby permit the financed facilities to be more economically leased for the benefit of the users of the facilities and the taxpayers of the City; and

WHEREAS, the execution of this contract (the “Refunding Contract”) is necessary in order to implement a refunding program;

NOW, THEREFORE, in consideration of the premises and the covenants of each other, the parties hereto agree as follows:

25. Approval of Refunding.  The Authority and the City hereby approve and confirm the refunding of the callable Prior Bonds maturing in the years 2010 through 2016, inclusive (the “Prior Bonds to be Refunded”) on their respective permissible call dates under the provisions of the Acts in the manner provided by and pursuant to this Refunding Contract.

26. Issuance of Refunding Bonds.  The Authority will issue a single series of refunding bonds (the “Refunding Bonds”) in the total principal amount of not to exceed $3,750,000 in order to pay part or all of the costs of refunding the Prior Bonds to be Refunded.  All costs of retiring the Prior Bonds to be Refunded and of issuing the Refunding Bonds, including payment of the principal of and interest on the Prior Bonds to be Refunded, call premiums, underwriting discount, bond and other printing, administrative, legal and financial advisory expenses, credit enhancement costs, rating fees, trustee and paying agent/registrar fees and all related expenses shall be paid from the proceeds of sale of the Refunding Bonds or from cash amounts to be made available by the City to pay such costs.

27. Actions by City and Authority.  To carry out and accomplish the refunding in accordance with the provisions of Michigan law, the Authority shall take the following steps:

(a) The Authority will adopt a resolution providing for the issuance of the Refunding Bonds in the aggregate principal amount of not to exceed $3,750,000 (the “Refunding Bond Resolution”), such Resolution to be substantially in the form attached hereto and based upon the Authority’s analysis of the financial benefits of the refunding.  The Refunding Bonds shall mature or be subject to mandatory sinking fund redemption annually, as authorized by law, and will be issued in anticipation of the rental debt service installment payments required to be made by the City as provided in the Contract and as hereinafter provided in this Refunding Contract and will be secured primarily by the contractual obligations of the City to pay said installments when due, including interest.  After due adoption of the Refunding Bond Resolution, the Authority will take all legal procedures and steps necessary to effectuate the sale and delivery of the Refunding Bonds.

(b) The Authority, upon receipt of proceeds of sale of the Refunding Bonds, will comply with all provisions and requirements of law, the Refunding Bond Resolution and this Refunding Contract relative to the disposition and use of the proceeds of sale thereof.

(c) The Authority shall not make any investments or take any other actions which would cause the Refunding Bonds herein authorized to be constituted as arbitrage bonds pursuant to any applicable federal statutes or regulations.

(d) The Authority shall take all steps necessary to refund the Prior Bonds to be Refunded on the first permissible call date for the Prior Bonds to be Refunded.

28. Payment of Cash Rentals.  The full principal amount of the Refunding Bonds shall be charged to and paid by the City to the Authority in annual principal installments, together with interest and other expenses as herein provided.  It is understood and agreed that the Refunding Bonds of the Authority will be issued in anticipation of such payments by the City.

It is agreed that the City shall pay to the Authority, at least one business day prior to the annual maturity date of principal amounts of the Refunding Bonds, such principal amount, and in addition, at least one business day prior to each interest payment date on the Refunding Bonds, as accrued interest on the principal installments remaining unpaid, an amount sufficient to pay all interest due on the next succeeding interest payment date.  From time to time as the Authority is billed by the registrar/transfer/paying agent for the Refunding Bonds for their services, and as other costs and expenses accrue to the Authority from handling of the payments made by the City or from other action taken in connection with the Refunding Bonds, the Authority shall notify the City of the amount of such fees, costs and expenses, and the City shall, within thirty (30) days from such notification, remit to the Authority sufficient funds to pay such amounts.

The Authority shall, within thirty (30) days after the delivery of the Refunding Bonds, furnish the City with a complete schedule of said installments and the interest thereon and due dates and shall also, at least thirty (30) days prior to each due date, advise the City, in writing, of the exact amount due on the next due date.  The failure to give such notice shall not, however, excuse the City from making required payments when due under the provisions hereof.

29. Full Faith and Credit Pledge.  The City, pursuant to authorization of Section 8b of the Act, hereby irrevocably pledges its full faith and credit for the prompt and timely payment of its obligations pledged for payment of the Refunding Bonds as expressed in this contract.  Pursuant to such pledge, if other funds are not available, the City shall be required to pay such amounts from any of its general funds as a first budget obligation and shall each year levy an ad valorem tax on all the taxable property in the City in an amount which, taking into consideration estimated delinquencies in tax collections, will be sufficient to pay such obligations under this Refunding Contract becoming due before the time of the following year’s tax collections, such annual levy shall however be subject to applicable constitutional, statutory and charter limitations.  Commitments of the City are expressly recognized as being for the purpose of providing funds to meet the contractual obligations of the City in anticipation of which the Authority Refunding Bonds are issued.  Nothing herein contained shall be construed to prevent the City from using any, or any combination of, the means and methods provided in Section 8a of the Act for the purpose of providing funds to meet its obligations under this Refunding Contract, and if at the time of making the annual tax levy there shall be other funds on hand earmarked and set aside for the payment of the contractual obligations due prior to the next tax collection period, then such annual tax levy may be reduced by such amount.

30. Prepayments.  Additional moneys over and above any of the payments specified in this Refunding Contract may be prepaid as provided in the Contract.

31. Validity of Leases.  All provisions of the Contract not inconsistent herewith, and particularly all covenants relative to the payment of and security for the Prior Bonds made by the City therein, shall remain in full force and effect and shall apply with equal effect to the Refunding Bonds authorized hereby, it being understood that upon issuance of the Refunding Bonds, the Prior Bonds to be Refunded will be defeased and the Refunding Bonds shall be substituted therefor and shall be outstanding in their place and stead.

32. Additional Financing.  Nothing herein contained shall in any way be construed to prevent additional financing under the provisions of the Act.

33. Conditional Obligations.  The obligations and undertakings of each of the parties to this Refunding Contract shall be conditioned upon the successful accomplishment of the proposed refunding, and therefore if for any reason whatsoever the Refunding Bonds are not issued, then this contract shall be considered void and of no force and effect; provided, however, that in such event, all costs and expenses shall be paid by the City in accordance with existing commitments to the Authority, and the Authority shall not be obligated for such costs and expenses.

34. Rights of Bondholders.  The Authority and the City each recognize that the holders from time to time of the Refunding Bonds will have contractual rights in this Refunding Contract, and it is therefore covenanted and agreed by each of them that so long as any of the Refunding Bonds shall remain outstanding and unpaid, the provisions of this Refunding Contract shall not be subject to any alteration or revision which would in any manner materially affect either the security of the Refunding Bonds or the prompt payment of principal of or interest thereon.  The City and the Authority further covenant and agree that they will each comply with their respective duties and obligations under the terms of this Refunding Contract promptly at all times and in the manner herein set forth, and will not suffer to be done any act which would in any way impair the Refunding Bonds, the security therefor, or the prompt payment of principal of and interest thereon.  It is hereby declared that the terms of this Refunding Contract insofar as they pertain to the security of the Refunding Bonds shall be deemed to be for the benefit of the holders of said Refunding Bonds.

35. Term of Refunding Agreement.  This Refunding Contract shall remain in full force and effect until September 1, 2016 or until such earlier or later time as the Refunding Bonds issued by the Authority are paid, at which time this Refunding Contract shall be terminated, and the provisions of the Contract relative to disposition of the financed facilities shall be carried out.  In any event, the obligations of the City to make the payments required hereunder shall be terminated at such time as all of the Refunding Bonds are paid in full by the City, together with all interest and penalties and other obligations hereunder.

36. Successors and Assigns.  This Refunding Contract shall inure to the benefit of and be binding upon the respective parties hereto, their successors and assigns.

37. Effective Date.  This Refunding Agreement shall become effective upon approval by the City and the Authority, and when duly executed by the Mayor and the City Clerk on behalf of the City, and by the Chairman and Secretary of the Authority, on behalf of the Authority.  This Refunding Agreement may be executed in several counterparts.
IN WITNESS WHEREOF, the CITY OF ANN ARBOR BUILDING AUTHORITY, by its Commission, and the CITY OF ANN ARBOR, MICHIGAN, by its City Council, have each caused its name to be signed to this instrument by its duly authorized officers and its seal to be affixed hereto the day and year first above written.

	In the presence of:
	
	CITY OF ANN ARBOR BUILDING AUTHORITY

	______________________________
	
	By:
______________________________

________________, Chairman

	______________________________
	
	By:
______________________________

________________, Secretary

	(Seal)
	
	


	
	
	CITY OF ANN ARBOR

	______________________________
	
	By:
______________________________

John Hieftje, Mayor

	______________________________
	
	By:
______________________________

Jacqueline Beaudry, City Clerk

	(Seal)
	
	


Approved as to Substance

By 



____


       Tom Crawford

Its   Chief Financial Officer

Approved as to Substance

_______________________________

Roger W. Fraser, City Administrator

Approved as to Form and Substance

_______________________________

Stephen K. Postema, City Attorney
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